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Dear Mr. Bayne:

Re: Chesapeake and Ohio Railway Equipment Trust of 1985;
Finance Docket No.

Enclosed are executed counterparts Nos. 7, 8, 9 and 10
(of 12) of Equipment Trust Agreement dated as of November 15,
1985, between Mercantile-Safe Deposit and Trust Company, P. O.
Box 2258, Two Hopkins Plaza, Baltimore, Maryland 21203
{Trustee) and The Chesapeake and Ohio Railway Company, P. O.
Box 6419, Cleveland, Ohio 44101 (C&0), establishing the above

|
wj Equipment Trust.
) .
W The equipment covered by the above documents consists of
m 20 3600 H.P. Model 5D50 locomotives, to bear The Chesapeake
w and Ohio Railway Company's Road Nos. 8624-8643, inclusive, AAR
Mf Mechanical Designation: CC. The equipment will be marked
Mm "The Chesapeake and Ohio Railway Company" or "C&0" or "Chessie
B, System" or in some other appropriate manner and also will be
W%N marked "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH
oy

THE INTERSTATE COMMERCE COMMISSION."

The equipment specified above was referred to in an
Interim User Agreement dated as of October 10, 1985, among
General Motors Corporation (Electro-Motive Division) as
Bailor and C&0 as Bailee that was recorded in the office of
the Secretary of the Interstate Commerce Commission on October
7, 1985, at 3:55 p.m., and assigned recordation number 14803.
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The Chessie System Railroads, a unit of CSX Corporation, are the Chesapeake and Chio Railway,
Baltimore and Ohio Railroad, Western Maryland Railway and affiliated lines.
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Mr. J. H. Bayne
October 24, 1985

Also enclosed is a draft of The Chesapeake and Ohio Rail-

way Company in the amount of $10 representing the required
recording fee.

Pursuant to the Commission's rules and regulations for
the recordation of certain documents under 49 USC §11303, as
currently administered, you are hereby requested duly to file
one of the enclosed counterparts for record in your office and
to return the remaining copies to me at my above address.

Assistant General Solicitor
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ARTICLE L

ARTICLE 1L

ARTICLE 1L

ARTICLE 1V,

ARTICLE V.

ARTICLE VI

ARTICLE VIL

ARTICLE VIIIL

TABLE OF CONTENTS

Definitions
Trust Certificates and Issuance Thereof .

Acquisition of Trust Equipment by Trustee;
Deposited Cash e e e e e

Lease of Trust Equipment to the Company. .

Remedies in Event of Default .

Additional Covenants and Agreements by
the Company . . . . « « « + .

The Trustee .

Miscellaneous .

Page

10

13

19

(3]
LI

25

30



THIS EQUIPMENT TRUST AGREEMENT, dated as of November 15,
1985, between MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a
corporation duly organized and existing under the laws of the State of
Maryland, as Trustee (hereinafter called the "Trustee™), and THE CHESA~
PEAKE AND OHIC RAILWAY COMPANY, a corporation duly organized
and existing under the laws of the State of Virginia (hereinafter called the
"Company™);

WITNESSETH THAT:

WHEREAS, the Company has contracted or will contract for the
construction and transfer to the Trustee of the railroad equipment de-
scribed herein; and

WHEREAS, title to such railroad equipment is to be vested in and is
to be retained by the Trustee, and such railroad equipment is to be leased
to the Company hereunder until title is transferred under the provisions .
hereof; and

WHEREAS, the Trust Certificates hereinafter mentioned are to be
issued and sold from time to time in a single installment in an aggregate
prmclpal amount not exceeding $22,800, ODD and the net proceeds (exclud-
ing premium and accrued dividends, if any) of such sale together with such
other cash, if any, as may be required to be deposited by the Company as
hereinafter provided are to constitute a fund equal to the principal amount
of Trust Certificates so issued and sold to be known as CHESAPEAKE AND
OHIO RAILWAY EQUIPMENT TRUST OF 1985, to be applied by the
Trustee from time to time in payment of the cost of the Trust Equipment,
any remainder of the cost thereof to be paid out of advance rentals to be
paid by the Company as provided herein; and

WHEREAS, the text of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company are to be substantially
in the following forms:



(FORM OF TRUST CERTIFICATE)
No. : v $

CHESAPEAKE AND OHIO RAILWAY
EQUIPMENT TRUST OF 1985

Serial Equipment Trust Certificate
Total Authorized Issue--$22,800,000

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, TRUSTEE

Dividends at the rate of . % Per Annum
~ Payable May 15 and November |5

Principal hereof payable November 15,

'MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, as Trustee
under an Equipment Trust Agreement dated as of ‘\lovember 15, 1985,
between MERCANTILE-SAFE DEPOSIT A\ID TRUST COMPANY, Trustee,
and THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia -
corporation (hereinafter called the |"Company"), hereby certifies
that or registered assigns, is
entitled to an interest in the principal amount of .Dollars in
CHESAPEAKE AND OHIO RAILWAY COllleANY EQUIPMENT TRUST OF
1985, payable on the date stated above, upon presentation and surrender of
this Certificate to the undersigned at its corporate trust office in the City
of Baltimore, State of Maryland, and to payment, until such last mentioned
date, of dividends on said principal amount at the rate of % per
annum from the date hereof, semx-annuallly on May 15 and November 15 in
each year, with interest at the dividend rate on any unpaid principal and on
any unpaid dividends to the extent that| it shall be legally enforceable,
principal, dividends and interest being payable to the registered holder
heresof at said office of the undersigned all in such coin or currency of the
United States of America as at the time of payment shall be legal tender
for the payment of public and private debts, but payable only out of rentals
or other moneys received by the undersigned and applicable to such
payment under the provisions of said Agreement.

This Certificate is one of an issue Ofi Certificates issuable in a single
installment and having an aggregate principal amount not exceeding
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$22,800,000, all of which are substantially similar except as to serial
number and date of maturity, all issued under and subject to the terms of
said Agreement, under which certain railroad equipment leased to the
Company (or cash or obligations defined in said Agreement as "Government
Securities" in lieu thereof, as provided in said Agreement) is held by the
undersigned in trust for the benefit of the holders of the interests
represented by said Certificates, {0 which Agreement (a copy of which is
on file with the undersigned at its said office) reference is made for a full
statement of the rights and obligations of the Company, the duties and
immunities of the undersigned, and the rights of the registered holder
hereof thereunder, to all of which the registered holder hereof, by
accepting this Certificate, assents.

The Certificates are issuable as fully registered Certificates in the
denominations of $1,000 and any multiple of $1,000. The several denomina-
tions of Certificates are interchangeable upon presentation thereof at the
said office of the undersigned, but only in the manner, subject to the
limitations and upon payment of the charges, if any, provided in said
Agreement. ‘

This Certificate is transferable by the registered holder hereof in
person or by duly authorized attorney on the books of the undersigned upon
surrender hereof to the undersigned at its said office accompanied by a
written instrument of transfer, duly executed by the registered holder in
person or by such attorney, in form satisfactory to the undersigned, and
thereupon a new fully registered Certificate or Certificates in authorized
denominations for the same aggregate principal amount and having the
same date of maturity and dividend rate will be issued to the transferee in
exchange therefor. The undersigned and the Company may treat the -
person in whose name this Certificate is registered as the absolute owner
hereof for the purpose of receiving payment of principal and dividends and
for all other purposes and shall not be affected by any notice to the
contrary. - '

In case of default in the performance or observance of any of the
covenants of the Company in said Agreement contained, the principal
amount represented by this Certificate may be declared due and payable,
as provided in said Agreement.

This Certificate shall not be deemed in any wise a promise to pay of
the undersigned. '

IN WITNESS WHEREOF, MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, Trustee, has caused this Certificate to be signed by the



-4 -

facsimile signature of one of its Vice Bresidents and a facsimile of its
corporate seal to be hereon imprinted and to be attested by one of its
Authorized Officers, as of '

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY

Trustee

By,
Vice President

ATTEST:

Authorized Officer

(FORM.OF GUARANTY FOR TRUST CER[IFICATE)

THE CHESAPEAKE AND OHIO RAILWAY COMPANY, for a valuable
consideration, hereby unconditionally guarantees to the registered holder
of the within Certificate the prompt payment of the principal of said
Certificate, and of the dividends thereon specified in said Certificate, with
interest at the dividend rate specified in| said Certificate on any unpaid
principal and on any unpaid dividends to the extent that it shall be legally
enforceable, in accordance with the terms of said Certificate and the
Equipment Trust Agreement referred to therein.

TH\E CHESAPEAKE AND OHIO
RAILWAY COMPANY

By
Senjor Vice President

and
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WHEREAS, it is desired to secure to the holders of the Trust
Certificates the payment of the principal thereof in |5 equal annual
installments of 5,520,000 each payable serially on the fifteenth day of
November in each year beginning November 15, 1986, and ending November
15, 2000, both inclusive, as hereinafter more particularly provided, with
dividends to said dates of maturity as hereinafter provided, payable semi-
annually on May 15 and November 15 in each vear, and to evidence the
rights of the holders of the Trust Certificates in substantially the form
hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as follows:

ARTICLE L
DEFINITIONS.

For all purposes of this Agreement, unless the context otherwise
requires:

Affiliate of the Company shall mean any person or corporation which,
directly or indirectly, controls or is controlled by, or is under common
control with, the Company. For the purposes of this definition, control
(including controlled by and under common control with), as used with
respect to any person or corporation, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management
and policies of such person or .corporation, whether through the ownership
of voting securities or by contract or otherwise.

Company shall mean The Chesapeake and Ohio Railway Company, its
SUCCEessors or assigns. . '

Cost, when used with respect to Trust Equipment shall mean the
actual cost thereof and shail include only such items as may properly be
included in such cost under the Interstate Commerce Commission's Uni-
form System of Accounts for Railroad Companies as in effect at the
time in question, or the accounting rules of such other Federal govern-
mental authority having jurisdiction over the accounts of the Company, or
to the extent not determined thereby, or, in case there be no such
accounting rules of the Interstate Commerce Commission or other Federal
authority in effect at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on deposit with
the Trustee as provided in the first sentence of Section 2.l hereof, (b} any
advance rentals on deposit with the Trustee pursuant to Section &.4(AX1)
hereof, (c) any sums restored to Deposited Cash from rentals pursuant to
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Section 4.4(B)X1) hereof and on deposit
required or indicated by the context, any
by the use of Deposited Cash pursuant

with the Trustee, and (d) when
Government Securities purchased
to the provisions of Section 7.8

hereof and held by the Trustee.

Equipment shall mean standard gauge railroad equipment, other than
passenger or work equipment of types other than locomotives, that is new
or is sold by the manufacturer with the same warranties as to workmanship
and materials as in the case of new equxpment

The Estimated Cost of any Trust Eqmpment shall mean the estimated
cost thereof specifically set forth herein or in any supplement hereto.

The Fair Value of any unit of Trust|Equipment shall be deemed to be
the Cost thereof less 1/12th of 5% of said Cost for each full month during
which the unit was subject to this Agreement prior to the date of which the
fair value is so to be determined. ‘ : :

‘bonds, notes or other direct
ica or obligations for which the
is pledged to provide for the

Government Securities shall mean
obligations of the United States of Ameli'
faith of the United States of America
payment of the interest and principal.

The word holder, unless otherwise indicated by the cbntext, shall mean
the registered owner of a Trust Certificate, and shall include the plural as
well as the singular number.

Officer's Certificate shall mean a certificate signed by the Chief
Executive Officer, the President, a Vice President, the Treasurer, an
Assistant Treasurer or the Comptroller of the Company.

~ Opinion of Counsel shall mean a written opinion' of counsel (who may
be counsel for the Company) satisfactory to the Trustee.

Request shall mean a written request for the action therein specified
signed on behalf of the Company by the Chief Executive Officer, the
President, a Vice President, the Treasurer, an Assistant Treasurer or the
Comptroller of the Company.

Trust Certificates -shall mean Chesapeake and Ohio Railway Equip-
ment Trust of 1985 Serial Equipment Trust|Certificates issued hereunder.

Trust Equipment shall mean all Equipment at the time subject to the
terms of this Agreement.

Trustee shall mean Mercantile-Safe
any successor as trustee hereunder.

Deposit and Trust Company, and
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All references herein to Articles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdivisions of this
Agreement; and the words herein, hereof, hereby, hereto, hereunder ‘and
words of similar import refer to this Agreement as a whole and not to any
particular Article, Section or subdivision hereof.

‘ ARTICLE 1L
TRUST CERTIFICATES AND ISSUANCE THEREOF.

SECTION 2.1. The net proceeds (excluding premium and accrued
dividends, if any) of the sale of any of the Trust Certificates shall
forthwith upon issuance thereof be deposited in cash with the Trustee. At
the same time the Company shall, if necessary, deposit with the Trustee
any advance rental payable by the Company to the Trustee under Section
4.4(AX 1) hereof. Thereupon, without waiting for the recording or filing of
this Agreement or of any other instrument respecting the Trust Equipment,
the Trustee shall issue and deliver, as the Company shall direct by Request,
Trust Certificates substantially in the form set forth herein, and in the
principal amount so sold, bearing dividends at the rate specified in such
Request. Any premium and accrued dividends received upon the aale of the
Trust Certificates shall forthwith be paid to the Company. "

SECTION 2.2. Each of the Trust Certificates shall represent an
interest, in the principal amount therein specified, in the trust created
hereunder and shall bear dividends on said principal amount at the rate per
annum specified in the Request delivered pursuant to Section 2.1 hereof,
payable semi-annually on the fifteenth days of May and November in each
year. :

The principal amount of Trust Certificates which shall be executed
and delivered by the Trustee hereunder shall not exceed the sum of
$22,800,000, except as provided in Section 2.6 hereof.

The due date of each Trust Certificate shall appear upon its face.
The Trust Certificates shall be in denominations of 31,000 and any multiple
~of 51,000, and shall be numbered from R consecutively upward.

The principal amount of the Trust Certificates shall become due in 15
equal annual installments of $1,520,000 each payable serially on the
fifteenth day of November in each year beginning November |5, 1986, and
ending November 15, 2000. : :

SECTION 2.3. The Trust Certificates and the guaranty to be en-
dorsed on the Trust Certificates by the Company as hereinafter in Section
6.2 hereof provided shall be in substantially the forms hereinbefore set
forth.
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SECTION 2.4. The Trust Certificates shall be signed in the name and
on behalf of the Trustee by the facsimile signature of one of its Vice
Presidents and its corporate seal in facsi!mile shall be thereupon imprinted
and attested by one of its authorized officers. In case any officer of the
Trustee whose signature, whether facsimile or not, shall appear on any of
the Trust Certificates shall cease to be spch officer of the Trustee before
the Trust Certificates shall have been issued and delivered by the Trustee,
such Trust Certificates shall be adopted by the Trustee and be issued and
delivered as though such person had not|ceased to be such officer of the
Trustee.

SECTION 2.5. The Trust Certificates inay be exchanged for a like
aggregate principal amount of Trust Certificates of the same maturity and
dividend rate, of authorized denominatiqns. The Trust Certificates to be
exchanged shall be surrendered at the corporate trust office of the Trustee

in the City of Baltimore, State of Maryland.

The Trust Certificates shall be registered, as to both principal and
dividends, in the name of the holder, shall be transferable upon presenta-
tion and surrender thereof for transfer atl the corporate trust office of the
Trustee in the City of Baltimore, State of Maryland, accompanied by
appropriate instruments of assignment and transfer, duly executed by the
registered holder of the surrendered Trust Certificate or Certificates or by
duly authorized attorney, in form satisfactory to the Trustee; and shall be
dated as of November 15, 1985, or the |dividend payment date to which
dividends shall have been paid, next preceding or coinciding with the date
of issue, whichever is later, and shall |entitle the registered holder to
dividends from the date thereof. ‘ :

The parties hereto may deem and treat the registeréd holder of any
Trust Certificate as the absolute owner of such Trust Certificate for ail

purposes and shall not be affected by any notice to the contrary.

For any registration, transfer, exchange or discharge from registra-
tion the Trustee may, and upon Request shall, require the payment of a
sum sufficient to cover reimbursement for any stamp tax or other
governmental charge connected therewith. The Trustee may also, and upon
Request shall, require payment of a sum not exceeding $5.00 for each new
Trust Certificate issued on an exchange, other than the first exchange of
each originally issued Trust Certificate.

Each Trust Certificate delivered, pursuant to any provision of this
Agreement, in exchange or substitution for, or upon the transfer of, the
whole or any part of one or more other Trust Certificates shall carry all
the rights to dividends accrued and unpaid, and to accrue, which were
carried by the whole or such part of |[such one or more other Trust
Certificates and, notwithstanding anything contained in this Agreement,
such Trust Certificate shall be so dated that neither gain nor loss in
dividends shall result from such exchange, |substitution or transfer.
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The Trustee shall not be required to issue, register, transfer or
exchange Trust Certificates for a penod of ten days next preceding any
dividend payment date..;

SECTION 2.6. -In case any Trust Certificate shall become mutiliated
or defaced or be lost, stolen or destroyed, then on the terms herein set
forth, and not otherwise, the Trustee, upon Request, shall execute and
deliver a new Trust Certificate, and the Company shall execute its
guaranty thereon, of like maturity, dividend rate, tenor and date as the one
mutilated, defaced, lost, stolen or destroyed, in exchange and substitution
for, and upon cancellation of, the mutilated or defaced Trust Certificate or
in lieu of or in substitution for the same if lost, stolen or destroyed. The
applicant for a new Trust Certificate shall furnish to the Trustee and to
the Company evidence to their satisfaction of the mutilation, defacement,
loss, theft or destruction of such Trust Certificate alleged to have been
mutilated, defaced, lost, stolen or destroyed, and of the ownership and
authenticity of such mutilated, defaced, lost, stolen or destroyed Trust
Certificate, and also such security and indemnity as may be required by the
Trustee and by the Company in their discretion; and shall pay all expenses
and charges of such substitution or exchange. All Trust Certificates shall
be issued, held and owned upon the express condition that the foregoing
provisions are exclusive in respect of the replacement of mutilated,
defaced, lost, stolen or destroyed Trust Certificates, and shall preclude any
and all other rights and remedies, any law or statute now Fz*xxs’tmg or
hereafter enacted to the contrary notwnhstandlng

SECTION 2.7. At any time prior to the issuance of definitive Trust
Certificates, the Trustee shall, upon receipt of a Request, issue and
deliver, in lieu of definitive Trust Certificates, interim Trust Certificates
“in any denomination or denominations specified in such request. Said
interim Trust Certificates shall be substantially of the tenor of the
definitive Trust Certificates in lieu of which they are issued with such
variations as may be appropriate. Interim Trust Certificates may be
subject to prepayment, without penalty, by the Company at any time prior
to the issuance of definitive Trust Certificates, and if the Company shall
prepay the outstanding balance of the principal of the interim Trust
Certificates, or any of them, the same shall be surrendered to the
Company. '

Interim Trust Certificates shall be exchangeable for the definitive
Trust Certificates in lieu of which they are issued. Upon surrender and
cancellation of any interim Trust Certificates the Trustee shall, without
charge to the holder, issue and deliver in exchange therefor definitive
Trust Certificates of the same maturity, dividend rate and for the same
aggregate principal amount. Until so exchanged, the holders of the interim
Trust Certificates shall be entitled to the same rights hereunder as if the
interim Trust Certificates were defmmve.

If interim Trust Certificates are issued to a subsidiary of “the
Company, and should such subsidiary resell such Trust Certificates, then,
notwithstanding the provisions of the fifth paragraph of Section 2.5 hereof,
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upon such resale and transfer of all or any of the Trust Certificates by such
subsidiary, the subsidiary shall be perr{'utted, if it so desires (and as
evidenced by a writing from the sub51d1ary directed to the Trustee), to
retain all its rights to dividends accrued and unpaid as of the date of such
transfer, and the Trustee shall pay such accrued dividends, if any, only to,
or at the direction of, such subsidiary. Such subsidiary, however, shall have
the additional right, if it so desires (and as evidenced by a writing from the
subsidiary directed to the Trustee), to walwe and relinquish all of its rights
. to dividends accrued and unpaid as of the date of such resale and transfer
of such Trust Certificates. Dividends accrumg upon the Trust Certificates
after such transfer by the subsidiary shall be paid, when payment is due, in
the usual manner to the then-holders of the Trust Certificates, as provided
in Section 2.5 hereof, the provisions of |which otherwise shall remain in
effect, and shall be effective, for all the |purposes and to the same extent
as originally intended. ' :

" Upon the resale of any Trust Certificates by a subsidiary of the
Company, as above-mentioned, the Certificates shall bear such rate of
dividend, from their date of delivery to the purchaser following such

resale, to be expressed in some muitiple of one-eighth of one percent, as
~shall be named by the purchaser and|approved by the Company (as
evidenced by a Request). Such dividend rate may be the same as, or
greater or lesser than, the dividend rate borne by the Trust Certificates

while owned and held by such subsidiary.

SECTION 2.8, The Company may at any time deliver to the Trustee
for cancellation any Trust Certificates which the Company may have
acquired in any manner whatsoever, and all Trust Certificates so delivered
shall be promptly cancelled by the Trustee. All cancelled Trust Certifi-
cates held by the Trustee shall be disposed of as directed in a Request.

ARTICLE Il.
ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE, DEPOSITED CASH.

SECTION 3.1. The Company, as speedily as may be, shall cause to be
constructed and shall cause to be sold, as'signed, transferred and set over
unto the Trustee for the holders of the |Trust Certificates the following
described Equipment:

Total
Number Estimated
of Units Description Cost

3600 H.P. Model SD50 locomotlves to be manu-
: factured by General Motors Corporanon (Electro-
20 Motive Division), and to bear The Chesapeake and
Ohio Railway Company's road numbers 3624-8643,
inclusive, at an estimated unit cost of $1,140,000 .. $22,800,000
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To that end, the Company hereby assigns, or as speedily as may be after
entering into the contract or contracts for the construction of such
Equipment agrees to assign, 1o said- Trustee all its right, title and interest
(but not its obligations) under said contract or contracts. Such Equipment
shall be delivered to the Company, which is hereby designated by the
Trustee as its agent to receive such delivery, and an Officer's Certificate
as to such delivery shall be conclusive evidence of such delivery.

In the event that the Company may deem it necessary or desirable to
procure for its transportation services, and to include in the trust hereby
created, other Equipment in lieu of, or in addition to, any of the Equipment
specifically described herein, the Company may cause such other Equip-
ment to be constructed and to be sold, assigned, transferred and set over
unto the Trustee, by supplement hereto, to be included in the trust, and to
that end the Company, upon entering into a contract or contracts for the
construction of such other Equipment, shall assign to the Trustee all its
right, title and interest (but not its obligations) under the said contract or
contracts.

SECTION 3.2. From time to time, when and as any of the Trust
Equipment shall have been delivered to the Trustee or its agent, the
Trustee shall upon Request {(subject, however, to the provisions of Section
3.3 hereof) pay to the manufacturer or manufacturers of the delivered
Trust Equipment out of the Deposited Cash an amount which, together with
all payments previously made out of the Deposited Cash upon deliveries of
Trust Equipment, will equal not more than 100% of the aggregate Cost of
the Trust Equipment then or theretofore delivered to the Trustee.

SECTION 3.3. The Company covenants that, contemporaneously with
any payment by the Trustee pursuant to Section 3.2 hereof, it will pay to
the Trustee any advance rental due as provided in Section 4.4(A)(2) hereof,
and thereupon the Trustee upon Request shall pay to the manufacturer or
manufacturers of the delivered Trust Equipment, by the use of any such
advance rental, the portion of any of the Cost of the delivered Trust
Equipment not paid out of Deposxted Cash as provided for in Section 3 2
hereof.

SECTION 3.4, The Trustee shall not pay out any Deposited Cash
against the delivery of any of the Trust Equipment unless and until it shall
have received:

(a) An Officer's Certificate stating that the Trust Equipment
described and specified in the accompanying bill or bills of sale
(referred to in paragraph (b) below) has been delivered to, and
approved and accepted by, the Company as agent for the Trustee and
has been marked in accordance with the provisions of Section 4.6
hereof, and that such Trust Equipment is Equipment as herein
defined, and stating either that the Cost of such Trust Equipment is
an amount therein specified or that the Cost of Such Trust Equipment
is not less than an amount therein specified;
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(b) A bill or bills of sale of
manufacturer or manufacturers the
bills of sale shall contain a warrant
the title to the Trust Equipment d
liens and encumbrances;

such Trust Equipment from the
reof to the Trustee, which bill or
y or guaranty to the Trustee that
escribed therein is free from all

{c) An invoice of invoices from the manufacturer or manu-
facturers covering the Trust Equipment described in said bill or bills
of sale, upon which invoice or invoices shall be noted the written
approval of the Company;

(d) An Opinion of Counsel that such bill or bills of sale are
valid and effective, either alone or in connection with any other
instrument referred to in such opinion, to vest in the Trustee title to
such Trust Equipment free from all liens and encumbrances; and

(e) In the case of any Trust! Equipment not specifically des-
cribed herein, an Opinion of Counsel that a proper supplement hereto
in respect of such Trust Equ1pment has been duly executed by the
Trustee and the Company and duly|filed and recorded in accordance
with Section 6.4 hereof.

Any Officer's Certificate pursuant to this Section 3.4 may state that the
.Cost of the Trust Equipment therein referred to is tentatively determined,
- subject to final adjustment to be evidenced in a final Officer's Certificate
to be delivered to the Trustee.

At its option, the Company may at
reduce the drincipal amount of the Trust
be executed and delivered by the Tr
execution and delivery of additional T
provisions of Sections 2.5 and 2.6 hereof

any time, by supplement hereto,
Certificates that may thereafter
ustee hereunder or prohibit the
ust Certificates (subject to the
and eliminate herefrom any unit

or units of Equipment not theretofore delivered to the Trustee, if there-

after the Cost or Estimated Cost {(wh
Equipment to remain subject hereto shal
total principal amount of the Trust Certi

ichever be lesser) of the Trust
| aggregate at least 100% of the
ficates theretofore issued or to be

issued hereunder.

~SECTION 3.5. Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and any interest (in
excess of accrued interest paid from |Deposited Cash at the time of
purchase) or other profit accruing upon any investment of Deposited Cash
as permitted by Section 7.8 hereof shall belong to the Company and be paid
to it by the Trustee, as long as the Corlnpany shall not be known to the
Trustee to be in default hereunder.

SECTION 3.6. Any Depoéited Cash' remaining in the hands of the
Trustee after the delivery of all the Trust Equipment to be delivered
pursuant to Sections 3.1 and 3.4 hereof and payment therefor in the manner
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provided herein shall be applied by the Trustee toward payment of the -
principal amount of the next maturing Trust Certificates then outstanding,
when and as the same shall become payable, and, to the extent that such
payments are so made by the Trustee out of such Deposited Cash, the next
succeeding installments of rental payable by the Company to the Trustee
under Section 4.4(B)(4) hereof shall be correspondingly reduced.

ARTICLE IV.
LEASE OF TRUST EQUIPMENT TO THE COMPANY.

SECTION 4.l1. The Trustee does hereby let and lease all the Trust
Equipment to the Company for the term of |5 years from and after
November |5, 1985,

SECTION 4.2. In the event that the Company shall, as provided in
Sections 3.1 and 3.4 or Section 4.9 hereof, cause other Equipment to be
constructed and transferred to the Trustee in addition to or in substitution
_for any of the Equipment herein specifically described, such other Equip-
ment shall be included as part of the Trust Equipment by supplement
hereto and shall be subject to all the terms and conditions hereof in all
respects as though it had been part of the Trust Equipment herein’
specifically described. Any and all additions to, and replacements of parts
of, the Trust Equipment shall constitute accessions to the Trust Equipment
and shall be subject to all the terms and conditions hereof in all respects
and included in the term "Trust Equipment" as used herein.

SECTION 4.3. As and when any Equipment shall from time to time
be transferred and delivered to the Company as agent for the Trustee, the
same shall, ipso facto, and without further instrument of lease or transfer,
pass under and become subject to all the terms and provisions hereoi.

SECTION &.4. The Company hereby accepts the lease of all the Trust
Equipment, and covenants and agrees to accept delivery and possession
hereunder of the Trust Equipment as hereinbefore provided; and the
Company covenants and agrees to pay to the Trustee at its corporate trust
office in the City of Baltimore, State of Maryland {(or, in the case of taxes,
to the proper taxing authority), in such coin or currency of the United
States of America as at the time of payment shall be legal tender for the
payment of public and private debts, rental hereunder which shall be
sufficient to pay and discharge the following items, when and as the same
shall become due and payable (whether or not any of such items shall
become due and payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter
provided, as advance rental hereunder, sums which in the aggregate
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shall be equal to the difference, if
of the Trust Equipment (other than

pursuant to Section 4.9 hereof) an

provided out of the net proceeds

dividends, if any) of the sale of the
being that, when all such Trust Equ

to the Company as agent for the
paid or shall pay to the Trustee, as

equal to the amount, if any, by w

Trust Equipment exceeds such net
Certificates.
follows:

The Company agree

any, between the aggregate Cost
|Trust Equipment subjected hereto
d the portion of such Cost to be
(excluding premium and accrued
> Trust Certificates, the intention
iipment shall have been delivered
Trustee, the Company shall have
advance rental hereunder, a sum
hich the aggregate Cost of such
proceeds of the sale of the Trust
s to pay such advance rental as

(1) At the time of issue of Trust Certificates a sum, if

any, which,

when added to such net proceeds (excluding

premium or accrued dividend.‘s, if any) of the sale of the Trust

Certificates deposited with t
sum deposited equal the pring
cates so issued; and

(2) Upon delivery of a
equal to the portion of any of

he Trustee, will make the total
ipal amount of the Trust Certifi-

ny such Trust Equipment a sum
the Cost of such delivered Trust

Equipment not paid out of Dep051ted Cash as provided for in

Section 3.2 hereof.

(3) In addition to such advance rental the Company shall pay to
the Trustee, as hereinafter prov1ded as rental for the Trust Equip--

ment, and whether or not at the
delivered to the Company, the folio

|nme any thereof shall have been
wing:

(1) @) The necessary and reasonable expenses of the trust

hereby created, including compensation and expenses provided
for herein; and (b) an amountlequal to any expenses incurred or
loss of principal (including interest accrued thereon at time of
purchase) in connection with|any purchase, sale or redemption
by the Trustee of Government Sec